BUSINESS LICENSE COMMISSION

COUNTY OF LOS ANGELES
374 KENNETH HAHN HALL OF ADMINISTRATION
500 WEST TEMPLE STREET
LOS ANGELES, CA 90012
(213) 974-7691

MEMBERS
June 28, 2011 STEVEN AFRIAT
PRESIDENT
RENEE CAMPBELL
VICE-PRESIDENT
Terri Mosqueda/Emily Zietlow SARA VASQUEZ
California Community Foundation SECRETARY
221 S. Figueroa Street, Suite 400 JAMES BARGER
Los Angeles, CA 90012 COMMISSIONER
SHAN LEE

APPLICATION FOR NOTICE OF INTENTION TO SOLICIT ~ COMMSSIONER
AND INFORMATION CARD

Dear Applicant:

The Business License Commission will hold a hearing on the above matter on Wednesday,

July 6, 2011 at 9:00 a.m. in Room 374-A, 500 West Temple Street, Los Angeles, CA 90012. Your
presence is requested at this hearing. If you are unable to attend you may authorize a representative to
appear on your behalf. The representative must present signed and duly notarized letter giving
authorization and the reasons you are unable to appear.

RIGHT TO REPRESENTATION / FOREIGN LANGUAGE SPEAKERS
You have the right to be represented at this hearing by an attorney or other individual of your
choosing and at your own cost. In the absence of a representative, you must represent yourself and
the hearing will proceed as scheduled.

If you require a translator, you must arrange at your own cost to have present at the hearing either a
professional/certified interpreter or other person who is fluent in both English and your native
language. If you are unable to locate an interpreter, please contact our office and you will be provided
a list of interpreting services.

Parking is available at your cost in Lot 14, the Music Center lot, located at the corner of Grand Avenue
and Temple Street. A map is enclosed. Please note proceedings begin promptly at 9:00 a.m. The
Business License Commission reserves the right to reschedule your hearing to a later date for
failure to timely appear.

Sincerely,

STEVEN AFRIAT
President

a,’:?Z“/‘-/f/)/&{’ﬁ
Twila P. Kerr
Commission Staff



NOYTL: Please photocopy both sides
and retain lor your files,

NOTICE OF INTENTION TO SOLICIT
To Appeal or Solicit for
Charitable Purposes in the
UNINCORPORATED Portions of the
COUNTY OF LOS ANGELES
BUSINESS LICENSE COMMISSION
374 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles CA 90012
Telephone: 213/974-7691

ALL QUESTIONS MUST BE ANSWERED, PLEASE TYPE OR PRINT.

(Los Angeles County Code, Volume 3, Title 7, Chapter 7-24 requires that this Notice of Intention Lo be fited at feast 30 davs prior 1o
bheginning vour solicitation or advertisement for your fund-raising activity. No advertisement or solicitation may begin unti this office
hag issued an dnformation Card. “No™ or “None™ may be writlen where appropriate on this form. Additional Information may be added
on separate sheets; however do rof add separale sheets in lieu of answering the questions on this form.}

When organized: _ﬁﬁ_____

1.
(Full Name of OrganiZwtion)
Incorporated: \.i | AN
. Yes No
2. HUS S, KayecvaSh A SUDO0 (ﬁ%wﬂl!_% Qoo 212 -wizwizp
(Address: Street, City and Zip Code) (Telephone - Pavtimc)
A\ \ \
3. " lerAs Mos " » ' A onosopreda DcekAa.
(Nawggyol Person in Charge of Appeal -- Address and Zip Code) {Tetephone ~ D&pine and E-mail Address)

4. TOCONDUCT OR SOLICIT: ( ’Wﬁg

(T only 1o solicit funds, it would be a General Appeal, if a specific event, state type of event)

5. WHERI and WHEN this fund-raising activity will be held: e ADBDNA
If specific event, exact dale}) ' K

6.  Solicitation/Advertisement starts LOMNEEN '\M sends_ vt 20,20\ 2

(8pecific date, or when issued) (Last day of specified cvent)
7. SPECIFIC Purpose of this Solicitation: _evek 200 eead S rp S y LY
8.  ANTICIPATED Gross Goal (Before deducting expenses): § 300 OO $
(LOCAL) {STATI) {NATIONAL)

9. Ifthis solicitation or activity is conducted on behalf of another organization, give its name and address and
enclose a copy of a letter of authorization from organization(s).

10. Solicitation/Advertisement to be made by means of (indicate by checking below):

() Volunteer Solicitors () Box Office Sales () Posters () Bulletins

( ) Paid Solicitors ()( ) Telephone { ) Newspapers

(X)) Personal Approach () Radio/Television  ( Y) Mail

Other methods (specify):

[

__ewand s e
11. Admission: $___ gS (\Wic%{’\ﬂc Invitations __No. Printed

Numbered

SEECHTY  PER PERSON
PER COUPLE
Selling prices: (Ads, cookies, etc.) Cost of Carnival Tickets:
Games: Rides:
76NG1TNIB - PS 4-88




12. Ttemized list of ANTICIPATED expenses to be incurred in conducting this solicitation only:

Salaries Printing Advertisement "\000
Solicitors Stationery/Postage 2,20
Managers Prizes

Promoters Cost of Merchandise

Other Refreshments/Meals “ooo
Rents Miscellancous:

Music (Specify)

Telephone ANTICIPATED TOTAL $ ]3‘ 200

135 52 2%0/0 Percent (anticipated) of gross contributions for expenses (divide gross goal --Item No. 8--
into expenses ---Item No. 12.---)

b. “'1 q“Zo Percent (anticipated) of gross contributions to be used as specified in application (subtract
percent for expenses --- 13. a. --- from 100%)

o NlA’ Percent of the proceeds to be used outside of Los Angeles County and specify where it
will be use (If applicable)

NOTE: PLEASE BREAK ALL PERCENTAGES DOWN TO THE NEAREST TENTH.

14. 1 the signer of this Notice of Intention, attach hereto copies of the following as required:

a. Articles of Incorporation and/or Bylaws of this organization (BOTH if group is incorporated)

b. Names, Titles and Terms of Offices for two Officers of this organization

c. Current Financial Statement (treasurer’s report, audit, etc.)

d. A statement of any and all agreements or understandings made or had with any agent, solicitor,
promoter or manager of this solicitation, or a copy of such agreement or understanding, if it is in
writing.

e. Tax exemption certificate. State & Federal

(ltems a. b, ¢ and e above must be submitted. If items ¢ or d do not apply 1o your group, indicate “none”)

I have read and understand the provisions of Los Angeles County Code. volume 3, Title 7. Chapter 7-24 and before
authorizing any person to solicit. I will require the solicitor to read Sections 7-24-010 to 7-24-400 of said Ordinance.

Within 30 days aflter the completion of the solicitation, I will submit the Report of Results of Activity form to the Business
license Commission, indicating all receipts and expenditures of this appeal/activity.

PLEASE PRINT NAME AND THEN SIGN. AN OFFICER OF THE ORGANIZATION MUST SIGN.

“[ declare under penalty of perjury under the laws of the County of Los Angeles and the State of California
that the foregoing is true and correct.”

Gl A Lt

(Signature and Title)

uus S.Qﬁg,ma S¢ SuRUOD LR Anaghss, CA av|
mp

lete Address)

2\%-W3- 430 ([ 7/201\

Daytime Telephone Number Today’s Date

NON-COMPLIANCE WITH, OR VIOLATION OF, LOS ANGELLES COUNTY CODE, VOLUME 3, TITLE 7. CHAPTER 7-24, IS A
MISDEMEANOR PUNISHABLE BY A FINE OR IMPRISONMENT -- OR BOTH.

IMPORTANT REMINDER: A current list of officers and a current financial statement or audit must be sent at least once
annually to keep your file updated. Other documents are not necessary unless they have new or
additional information, or amendments.

Please give the name and telephone number of a person that we may contact for questions regarding the “NOTICE OF INTENTION™

application, .
Name: iﬂ'f\ W Telephone No. 2\ 19""( 1% -A\20




CALIFORNIA COMMUNITY FOUNDATION

ATTACHMENT

Officers:

Antonia Hernandez
President and CEO

Steven Cobb
CFO

Alvertha Penny
VP, Programs

Maria Blanco
VP, Civic Engagement

Board Members:

Reveta Bowers
Sheldon Stone, Board Chair
David Bohnett

Dr. Patrick Dowling
David W. Fleming
Dennis Gertmenian
Antonia Hernandez
Meloni Hallock

Preston Johnson
Joanne Corday Kozberg
Quan Phung

Contact Information:

California Community Foundation
445 S. Figueroa Street, Ste 3400
Los Angeles, CA 90071

(213) 413-4130

Dennis Gertmenian
Treasurer

Melanie Staggs
Secretary

John Kobara
Executive VP and COO

James Rosser

Paul Schulz

Jean Bixby Smith

Melanie Staggs

Dr. Cynthia Telles

Catherine L. Unger

Tom Unterman

Ron Vera

Sonia Marie De Leon de Vega
William C. Choi, General Counsel



State of California
Secretary of State

|, DEBRA BOWEN, Secretary of State of the State of
California, hereby certify:

That the attached transcript of_Bl_ page(s) was prepared by and
in this office from the record on file, of which it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

JUN 1 52007

/h‘vgm«c«_,

DEBRA BOWEN
Secretary of State

Sec/State Form CE 108 (REV 1/2007) . 8% 0sPos 99733
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ARTICLES OF INCORPORATION ~ Doy

OF
CCF, INC.

ARTICLE I

The name of this corporation shall be:

CCF, INC.

ARTICLE II

A. This corporation is a nonprofit public benefit

corporation and is not organized for the private gain of

any person. It is organized under the Nonprofit Public

Benefit/fEFF  Bharitable purposes.

B. This corporation is organized and shall be

operated exclusively for the benefit of, to perform the
functions of, and to carry out the purposes of the California

Community Foundation. In furtherance thereof, the corporation

shall be operated exclusively for charitable, scientific and

literary purroses.




ARTICLE III

The name and address in the State of California
of this corporation's initial agent for service of process
is Mr. Jack Shakely, CCF, Inc., 333 South Hope Street,

Los Angelas, California, 90071.

ARTICLE 1V

A, This corporation is organized and operated

exclusively for charitable purposes within the meaning of

Section 501(c) (3) of the Internal Revenue Code.

B. Notwithstanding any other provision of
these Articles, the corporation shall not carry on any other

activities not permitted to be carried on (a) by a corpora-

:
‘i‘L
&

tion exempt from federal income tax under Section 501(c)(3)
of the Internal Revenue Code or (b) by a corporation
contributions to which are deductible under Section 170(c)(2)

of the Internal Revenue Code.

C. No substantial part of the activities of this

Sobiiflinsaaiianaion. s g o

corporation shall consist of carrying on propaganda, or
otherwise attempting to influence legislation, and the

corporation shall not participate or intervene in any




political campaign (including the publishing or distribution

of statements) on behalf of any candidate for public office.
ARTICLE V

The property of this corporation is irrevocably
dedicated to charitable purposes and no part of the net
income or assets of this corporation shall ever inure to the
benefit of any director, officer or membe: thereof or to
the benefit of any private person. Upon the dissolution
or winding up of the corporation, its assets vemaining
after payment, or provision for payment, of all debts
and liabilities of this corporation shall be distributed §
to a nonprofit fund, foundation or corporation which is
organized and operated exclusively for cha:itable
purposes and which has established its tax exempt status

under Section 501(c)(3) of the Internal Revenue Code.

If this corporation holds any assets in trust,

(O

or the corporation is formed for charitable purposes,

$temes

such assets shall be disposed of in such manner as may
be directed by decree of the Superior Court of the

county in which the corporation has its principal office,

R VR SR 228 a5 i s s M




upon petition therefor by the Attorney General or by any
persons concerned in the liquidation, in a proceeding

to which the Attorneyv General is a party.

DATED: June 17, 1980

By L)(\..‘.f." C Se
Charles C. Lee
(Incorporator)

I hereby declare that I am the person who execu-
ted the foregoing Articles of Incorporation, which incorpora-

tion is my act and deed.

Clon, C Cor

Charles C. Lee
(Incorporator)
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In the offiza of the Secretary ¢ State
of th: Mate of Califernia

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF DEC29 1988
CCF, Inc. %MM
jﬁ!)d State

n;inM"'u Se

STEPHEN P. GAVIN and CATHERINE GOULD certify that:

1. They are the Chairuan of the Board and Secretary,
respectively of CCF, Inc., a California nonprofit public benefit
corporation.

2. The Articles of Incorporation of this corporation
are amended and restated to read as herein set forth in full:

ARTICLE I
NAME
The name of this corporation is CALIFORNIA COMMUNITY
FOUNDATION.
ARTICLE IT
PURPOSES
Section 1. This corporation is a nonprofit public benefit
corporation and is not organized for the private gain of any
pefson. It is organized under the Nonprofit Public Benefit
Corporation Law for charitable purposes.

Section 2. The specific purpose of this corporation is
to receive and iccept property to be administered under these
Articles of Inunrporation exclusively for charitable purposes

primarily in or for the benefit of the counties of Los Angeles,

orange, Riverside, San Berrardino and Ventura, California, and

R W
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such other areas as the Board of Directors may from time to time
determine (the “Community"), including for such purposes:

(a) The administration of funds given for charitable
purposes,

(b) The making of distributions for such purposes in

accordance with the terms of gifts, bequests or devises to this

corporation not inconsistent with the purposes of these Articles
of Incorporation or in accordance with determinations by the
Board of Directors of this corporation.

(c) The making of distributions to gualified
charitable organizations or for charitable purposes, and

(d) The modification of any restriction or condition
on the distribution of funds for any specified charitable
purposes or to specified organizations if, in the judgment of the
Board of Directors, such restriction or condition becomes
impossible or impracticable or illegal to carry out, provided
that where the donor of such funds has not expressly agreed to

the corporation's power of modification, then the modification 'iﬁﬁ'

shall be effected by decree of the Superior Court, unless the
Attorney General shall make a written waiver of objections to the
modification.

Section 3. This corporation is organized and operated 3
exclusively for charitable purposes within the meaning of Section
501{c) (3) of the Internal Revenue code of 1986 (the "Code") and

applicable Treasury Regulations thereunder.
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Section 4. Notwithstanding any other provision of these
Articles of Incorporation, this corporation shall not carry on :
any other activities not permitted to be carried on (a) by a
corporation exempt from Federal Income Tax under Section
501(c) (3) of the Code or (b) by a corporation contributions to 5
which are deductible under Section 170(c) (2) of the Code.

Section 5. No substantial part of the activities of this
corporation shall consist of carrying on propaganda, or otherwise

attempting to in.luence legislation, and the corporation shall

not participate or intervene in any politizal campaign (including
the publishing or distribution of statements) on behalf of any
candidate for public office.

Section 6. It is intended that this corporation shall have, i
and continue to have, the status of an organization which is i
exempt from Federal income taxation under Section 501(c) (3) of
the Code and which is other than a private foundation as defined
in Section 509 of the Code. It is further intended that this
corporation shall conduct its affairs so as to qualify as a

community trust or foundation as that term is defined in Treas.

Reg § 1.170A-9(e) (11). All tarms and provisions of these
Articles of Incorporation, and all operations of this
corporation, shall be construed, applied and carried out in

accordance with such intent.




ARTICLE III
DONORS' GIFTS AND DIRECTIONS

Section 1. Donors may from time to time make gifts to or
for the use of this corporation.

Section 2. Each donor by making a gift to or for the use of
this corporation shall be deemed to accep’, agree and consent to
all of the terms of these Articles of Incorporation and the
Bylaws of this corporation. Each donor shall be deemed to agree
that the fund created by such donor shall be subject to the
provisions for presumption of donors' intent, for modification of
restrictions or conditions, and for amendments and termination,
and to all other terms of these Articles of Incorporation and
Bylaws as from time to time amended. In addition, each donor
shall be deemnd to agree that such fund will be held and
administered so as to qualify as a “component fund" (within the
meaning of Treas. Reg. § 1.170A-9(e) (11)) of this corporatioa.

Section 3. If a gift is made to this corporation in trust
to make income or other payments to or for the use of this
corporation, followed by payments to any individuals or for
noncharitable purposes, it shall not be treated as a component
fund of this corporation but rather only the payments to or for
the use of this corporation shall be regarded as corporate funds
subject to these Articles of Incorporation and only when this
corporation becomes entitled to their use. If a gift is made to
this corporation in trust to make income or other payments for a

period of a life or lives, or other period, to any individuals or




for noncharitable purposes, followed by payments to or for the
use of this corporation, it shall be treated similarly until all
such noncharitable interests expire and the fund becomes a
component fund of this corporation. The Board of Directors may
take such actions as it from time to time deems necessary or
desirable to further this corporation's rights in any such funds,
whether components or noncomponents, or to protect its rights to
receive payments from such funds.

Section 4. Any donor or donor advisory committee may, with
respect to a gift made by such donor to or for the use of this
corporation, give directions, subject to the limitations of
Article IV, at the time of the gift as to (a) the field of
charitable purposes or particular charitable organizations or
purposes to be supported, (b) thks saraer of distribution
including amounts, times and conditions of payments and whetner
from principal or income, and (c) a name as a memorial or
otherwise for a fund given, or addition to a fund previously
held, or anonymity for the gift. Any directions provided after
the time of the gift shall be provided on a timely basis “hat
permits the Board of Directors adequate opportunity to consider
such directions. All such directions by a donor or donor
advisory committee shall be followed except as provided in
Article 1V.

Section 5. No gift shall be required to be separately
invested or held unless it is necessary in order to prevent tax

disqualification or it is required by law. Directions for naming




a fund as a memorizl or otherwise may be satisfied by keeping
under such name accounts reflecting the appropriate interest of
such fund in each common investment, by referring to the amount
of the gift at the time it was received or by similar means.
ARTICLE IV ‘
POWERS OF THE BOARD OF DIRECTORS ? ;
Sectioun 1. (a) Metwithstanding any provision in these A |
Articles of Incorporation or in any instrument of transfer
creating or adding to a fund of this corporation, the Board of
Directors shall have the power to moalfy any restriction or
condition on the distribution of funds for any specified
charitable purpose or to specified organizations, if, in the
judgment of the Board of Directors, such restriction or condition
becomes impossible or impracticable or illegal to carry out,
provided that where the donor of such funds has not expressly q
agreed to the corporation's power of modification, then the !
modification shall be effected by decree df tke Superior Court, j

unless the Attorney General shall make a written waiver of

objections to the modification.

(b) In addition, the Board of Directors shall have the power
to replace any participating trustee, custocdian, or agent for
breach of fiduciary duty under State law. The Board of Directors
shall also have the power to replace any participating trustee,
custodizn, or agent for failure to produce a reasonable (as
deterrined by the Board of Directors) return of net income

(within the meaning of Treas. Reg. § 1.1702~9(e) (11; (V) (F)) over




a reasonable period of time (as determined by the Board of
Directors). The Board of Directors shall exercise its power
under this Section 1 of Article IV by affirmative vote of a
majority of its members.

Section 2. Notwithstanding any provision in these Articles
of Incorporation, in any instrument of transfer creating or
adding to a fund or in any instrument establishing or mondifying
the powers of a donor advisory committee, twenty~five (25) years
after the death of the donor the Board of Directors may treat any
advised fund as a nonadvised fund if, in its sole discretion, the
Board determines such treatment to be in the best interests of
this corporation.

Section 3. Each fund of this corporation shall be presumed
to be intended (a) to be used only for charitable purposes, (b)
to be productive of a reasonable return of net income which
(except during the period referred to in Section 3 of Article
III) is to be distributed at least annually or, if accumulated,
is to be accumulated only in a reasonable amount and for a
reasonable period for a charitable purpose or purposes, and (c)
to be used only for such of those purpcses and in such manner as
not to disqualify the gift from deduction as a charitable
contribution, gift or wvequest in computing any Federal income,
gift or estate tax of the donor or his estate and not to
disqualify this corporation from exemption from Federal income
tax as a qualified charitable organization described in Sections

501{c) (3) and 509(a) (1) of the Code and shall not be otherwise

T AT e T O AR
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applied. A donor or donor advisory committee may not impose any
material restriction or condition (within the meaning of Treas.
Reg. § 1.507-2(a)(8)) that prevents this corporation from freely
and effectively employing the transferred assets, or the income
derived therefrom, in furtherance of its charitable purposes. 1If
a direction by the donor or donor advisory committee, however
expressed, would, if followed, result in a use contrary to the
intent so presumed, or if the Board of Directors is advised by
councsel that there is a substantial risk of such result, the

directions shall not be followed, but shall be varied by the

Board of Directors so far as necessary to avoid such result,
except that if the donor has clearly stated that compliance with
the direction is a condition of the gift, then the gift shall not
be accepted in case of such advice unless an appropriate judicial
or administrative body first determines that the condition and
direction need not be followed. Reasonable charges and expenses
of counsel for such advice and proceedings shall be proper

expenses of administration.

Section 4. The Board of Directors shall have the authority
to enter into contractual relations with other organizations,
including nonprofit corporations, which are operated for the
benefit of, and to carry out the purposes of, this corporation.
It is intended that thiﬁ corporation shall exercise such
supervision and control over any such organization as is

necessary to qualify it as an organization described in Section
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509(a) (3) of the Code and applicable Treasury Regulations
*hereunder.
Section 5. The Board of Directors shall exercise all

powers granted to it under these Articles of Incorporation and

described in Treas. Reg. § 1.170A~9(e) (11)(v) (B), (C) and (D) in
the best interests of this corporation.
ARTICLE V
COMPOSITION AND DUTIES OF l
THE BOARD OF DIRECTORS
Section 1. The Board of Directors of this corpocation shall

represent the broad interests of the public rather than the

personal or private interests of a limited number of donors.

This requirement will be met if this corporation has a governing
body comprised c¢f ~itizens of the Urited States, residents of the
Community, selected :‘or their knowledge of the educational,
cultural, civic, moral, public and other charitable needs of the ;

Community and on the basis of activity in, interest in, or

representation of public institutions or organizations in the
Community which are concerned with charitable, educational and

public needs. Directors appointed hereunder shall act in their

own right and not as representatives of any interest or group.
Section 2. This corporation shall observe the following
limitations with respect to terms of office for the Board of
Directors and the composition of its Board of Directors:
(2) Directors may not serve a period uf more than ten

consecutive years;




(b) Upon completion of a ten-year pericd of service, no

person may serve again for a three year period of time;

(c) Persons described in Section 4946(a) (1) (A) or (C)
through (G) of the Code shall not constitute more than one-third
of the Board of Directors (for the purposes of this subsection

(c)., the corporation shall be deemed a "private foundation" as

that term is employed in Section 4946(a) (1) (A) and (C) through
(G) of the Code); and

(d) Representatives of banks or trust companies which serve
as trustees, investment managers, custodians or agents, plus
persons described in paragraph (c) of Section 2 of this Article
IV, shall not constitute a majority of the Board of Directors.

Section 3. The Board of Directors shall take appropriate

action to make this corporation known to people within the

Community and in that connection shall seak gifts to this

i
i
!
i
H
1
H

corporation from a wide segment of the population of the i
N

Comnmunity.

Section 4. Each member of the Board of Directors shall

serve in a fiduciary capacity and shall refrain from exercising

any powers in such manner as to disqualify this corporation from
Federal income tax exemption as a qualified charitable organi-

zation and as a public charity or any gift from deduction as a g
charitable contribution, gift or bequest in computing any Federal

income, gift or estate tax of the donor or his estate.

10
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ARTICLE VI
SELF-~DEALING
This corporation shall not engage in any act with any
person which would constitute self-dealing within the meaning of
Section 4941 of the Code. (For the purposes of this Article VI,
the corporation shall be deemed a “private foundation" as that
term is employed in Section 4941 of the Code.)
ARTICLE VII
DISSOLUTION
The property of this corporation is irrevocably
dedicated to charitable purposes and no part of the net income or
assets of this corporation shall ever inu:e to the benefit of any
director, officer or member thereof or to the benefit of any
private person. Upon the dissolution or winding up of this
corporation, its assets remaining after payment, or provision for
payment, of all debts and liabilities of this corporation shall
be distributed in such proportions as shall be determined by its
Board of Directors, in its sole discretion, to such nonprofit
funds, foundations or corporations which are organized and
operated exclusively for charitable purposes and which have
established their tax exempt status under Section 501(c) (3) of
the Code.
ARTICLE VIII

AMENDMENTS

Subject to Section 581 (A) of the California Corporations

Code, these Articles of Incorporation may be amended by the Board,

provided, however, that Article IX, Section 2, Pavagraph

11
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(d), Article 1V, Section 1, Paragraph (a) and Article VI may not

be amended unless approved by a decree of the Superior Court or

approved by the California Attorney General.

3. The foregoing Amendment and Restatement of

Articles of Incorporation has been duly approved by the Board of

Directors.

4. The corporation has no members. @
//////(7642( Lyt

/S n P. Gavin, Chairman

e o

Catherine Gould, Secretary

The undersigned declare under penalty of perjury that
the matters set forth in the foregoing certificate are true of

their own knowledge. Executed at , California

o et P72 L7FP.

™

I u Aoz

nhen P. Gavin

Hrer Xt

Catherine Gould

. o
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CALIFORNIA COMMUNITY FOUNDATION
CHARITABLE FUND 1II
3580 Wilshire Boulevard, Suite 1660
Los Angeles, CA 90010

Consent to Usz of Name

California Community Foundation Charitable Fund II, a
nonprofit public benefit corporation, hereby consents to the
use of the name "California Community Foundation" only by
CCF, Inc., and existing nonprofit public benefit corporation,
and hereby further requests that the Secretary of State,
State of California, declare no conflict with California
Community Foundation Charitable Fund II. This conseat is
limited to only this corporation, renamed California
Community Foundation, and is not intended as an abandonment
of the name "California Community Foundation® or a waiver
hereafter to protect the undersigned's exclusive use of said
name.

Dated: January 5, 1989
California Community Foundation

Charitable Fund II, a California nonprofit
public benefit corporation

w0k Shokl

Jdck Shakely, President‘\

/

-~
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290361
AMENDED AND RESTATED ARTIC! ES OF INCORPORATION
FILED
. . the office of the Secretary of Stata
OF THE "1 it Sl o Gl
CALIFORNIA COMMUNITY FOUNDATION DEC 3 0 1097

DAVID PETERS and ANDREA VAN DE KAMP certify that: 11 ONES. §¢ e
1. They are the Chairman of the Board and Secretary, respectively of the

California Community Foundation, a California nonprofit public benefit corporation.
2. The Articles of Incorporation of this corporation are amended and restated

to read as herein set forth in full:

ARTICLE i
NAME
The name of this corporation is CALIFORNIA COMMUNITY
FOUNDATION.
ARTICLEII
PURPOSES

Section |. This corporation is a nonprofit public benefit corporation and is not
organized for the private gain of any person. It is organized under the Nonprofit Public
Benefit Corporation Law for charitable purposes.

Section 2. The specific purpose of this corporation is to receive and accept
property to be administered under these Articles of Incorporation exclusively for
charitable purposes primarily in or for the benefit of the counties of Los Angeles, Orange.
Riverside, San Bemardino and Ventura, California, and such other areas as the Board of
Directors may from time to time determine (the “Community"), including for such
purposes:

(a)  The administration of funds given for charitable
purposes,

(b)  The making of distributions for such purposes in accordance with
the terms of gifts, bequests or devises to this corporation not inconsistent with the
purposes of these Articles of Incorporation or in accordance with determinations by the

Board of Directors of this corporation,
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(¢)  The making of distributions to quzlified charitable organizations or
for charitable purposes, and
(d)  The modification of any restriction or cendition on the distribution \
of funds for any specified charitable purposes or to specified organizations if, in the
judgment of the Board of Directors, such restriction or condition becomes impossible or
impracticable or illegal to carry out, provided that where the donor of such funds has not
expressly agreed to the corporation's power of modification, then the modification shall
be effected by decree of the Superior Court, unless the Attorney General shall make a
written waiver of objections to the modification.

Section 3. This corporation is organized and operated exclusively for charitable
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986
(the "Code") and applicable Treasury Regulations thereunder.

Section 4. Notwithstanding any other provision of thes: Articles of Incorporation,
this corporation shall not carry on any other activities not permitted to be carried on (a)
by a corporation exempt from Federal Income Tax under Section 501(c)(3) of the Code or
(b) by a corporation contributions to which are deductible under Section 170(c)(2) of the
Code.

Section 5. No substantial part of the activities of this corporation shall consist of
car.ying on propaganda, or otherwise attempting to influence legislation (except as
otherwise provided in Section 501(h) of the Code), and the corporation shall not
participate or intervene in any political campaign (including the publishing or distribution
of statements) on behalf of (or in opposition to) any candidate for public office.

Section 6. It is intended that this corporation shall have, and continue to have, the
status of an organization which is exempt from Federal income taxation under Section
501(c)(3) of the Code and which is other than a private foundation as defined in Section
506 of the Code. It is further intended that this corporation shall conduct its affairs so as
to qualify as a community trust cr foundation as that term is defined in Treas. Reg §
1.170A-9(e)(11). All terms and provisions of these Articles of Incorporation, and all
operations of this corporation, shall be construed, applied and carried out in

accordance with such intent.
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ARTICLE I
DONORS' GIFTS AND DIRECTIONS

Section 1. Donors may from time to time make gifts to or for the use of this
corporation.

Section 2. Each donor by making a gift to or for the use of this corporation shalt
be deemed to accept, agree and consent to all of the terms of these Articles of
Incorporation and the Bylaws of this corporation. Each donor shall be deemed to agree
that the fund created by such donor shz!l be subject to the provisions for presumption of
donors' intent, for modification of restrictions or conditions, and for amendments an+
termination, and to all other terms of these Articles of Incorporation and Bylaws as from
time to time amend~d. In addiiion, each donor shall be deemed to agree that such fund
will be held and administered so as to qualify as a "component tund" (within the meaning
of Treas. Reg. § 1.170A-9(e)(11)) of this corporation.

Section 3. If a gift is made to this corporation in trust to make income or other
payments to or for the use of this corporation, followed by payments to any individuals or
for noncharitable purposes, it shall not be treated as a component fund of this corporation
but rather only the payments to or for the use of this corporation shall be regarded as
corporate funds subject to these Articles of Incorporation and only when this corporation
becomes entitled to their use. If a gift is made to this corporation in trust to make income
or other payments for a period of a life or lives, or other period, to any individuals or for
noncharitzble purposes, foliowed by payments to or for the use of this corporation, 1t
shall be treated similarly until ali such noncharitable interests expire and the fund
becomes a component fund of this corporation. The Board of Directors may take such
actions as it from time to time deems necessary or desirable to further this corporation's
rights in any such funds. whether components or noncomponents, or to protect its rights
to receive payments from such funds.

Section 4. Any donor or donor advisory committee may, with respect to a gift
made by such donor to or for the use of this corporation, give directions, subject to the
limitations of Article 1V. at the time of the gift as 1o (a) the ficld of charitable purposes or

particular charitable organizations or purposes to be supported, (b) the manner of
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distribution including amounts, times and conditions of payments and whether from
principal or income, and (c) a name as a memorial or otherwise for a fund given, or
addition to a fund previously held, or anonymity for the gift. Any directions provided
after the time of the gift shall be provided on a timely basis that permits the Board of
Directors adequate opportunity to consider such directions. All such directions by a
donor or donor advisory committee shall be followed except as provided in Article IV.

Section 5. No gift shall be required to be separately invested or held unless it is
necussary in order to prevent tax disqualification or it is required by law. Directions for
naming a fund as a memorial or otherwise may be satisfied by keeping under such name
accounts reflecting the appropriate interest of such fund in each common investment, by
referring to the amount of the gift at the time it was received or by similar means.

ARTICLE IV
POWERS OF THE BOARD OF DIRECTORS

Section 1. (a) Notwithstanding any provision in these Articles of Incorporation or
in any instrument of transfer creating or adding to a fund of this corporation, the Board of
Directors shall have the power to modify any restriction or condition on the distribution
of funds for any specified charitable purpose or to specified organizations, if, in
the judgment of the Board of Directors, such restriction or condition becomes impossible
or impracticable or illegal to carry out, provided that where the donor of such funds has
not expressly agreed to the corporation's power of modification, then the modification
shall be effected by decree of the Superior Court, unless the Attorney General shall make
a written waiver of objections to the modification.

(b) In additien, the Board of Directors shall have the power to replace any
participating trustee, custodian, or agent for breach of fiduciary duty under State law.
The Board of Directors shall also have the power to replace any participating trustee,
custodian, or agent for failur= to produce a reasonable (as determined by the Board of
Directors) return of net income (within the meaning of Treas. Reg. § 1.170A-

9(e)( 11 (v)(F)) over a reasonable period of time (as determined by the Board of
Dircctors). The Board of Directors shall exercise its power under tkis Section 1 of Article

IV by affirmative vote of a maijority of its members.




Section 2. No:wit'istanding any provision in these Articles of Incorporation, in
any instrument of transfv: creating or addirg to a fund or in any instrument establishing
or modifying the powers of a donor advisorv coruuittee, twenty-five (25) years after the
death of the donor the Board of Directors ::»:1y treat any advised fund as a nonadvised
fund if, in its sole discretion, the Board du ¢ r.nines such treatment to be in the best
interests of this corporation.

Section 3. Each fund of this corporation shall be presumed to be intended (a) to
be used only for charitable purposes, (b) to be productive of a reasonable return of net
income which (except during the period referred to in Section 3 of Article III) is to be
distributed at least annually or, if accumulated, is to be accumulated only in a reasonable
amount and for a reasonable period for a charitable purpose or purposes, and (c) to be
used only for such of those purposes and in such manner as not to disqualify the gift from
deduction as a charitable contribution, gift or bequest in computing any Federal income,
gift or estate tax of the donor or his estate and not to disqualify this corporation from
exemption from Federal income tax as a qualified charitable organization described in
Sections 501(c)(3) and 509(a)(1) of the Code and shall not be otherwise applied. A donor
or donor advisory committee may not impose any material restriction or condition (within
the meaning of Treas. Reg. § 1.507-2(a)(8)) that prevents this corporation from freely and
effectively employing the transferred assets, or the income derived therefrom. in
furtherance of its charitable purposes. If a direction by the donor or donor advisory
commiitee. however expressed. would, if followed, result in a use contrary to the intent so
presumed. or if the Board of Directors is advised by counsel that there is a substantial risk
of such result, the directions shali not be followed, but shall be varied by the Board of
Directors so far as necessary to avoid such result, except that if the donor has clearly
stated that compliance with the direction is a condition of the gift, then the gift shall not
be accepted in case of such advice unless an appropriate judicial or administrative body
first determines that the condition and direction need not be followed. Reasonable
charges and expenses of counsel for such advice and proceedings shall be proper

expenses of administration.




Section 4. The Board of Directors shall have the authority to enter inta
contractual relations with other organizations, including nonprofit corporations, which are
operated for the benefit of, and to carry out the purposes of, this corporation. It is
intended that this corporation shall exercise such supervision and control over any such
organization as is necessary to qualify it as an organization described in Section 509(a)(3)
of the Code and applicable Treasury Regulations thereuader.

Section 5. The Board of Directors shall exercise all powers granted to it under
these Articles of Incorporation and described in Treas. Reg. § 1.170A-9(e)(11)(v)(B), (C)
and (D) in the best interests of this corporation.

ARTICLEV
COMPOSITION AND DUTIES OF THE BOARD OF DIRECTORS

Section 1. The Board of Directors of this corporation shall represent the broad
interests of the public rather than the personal or private interests of a limited number of
donors. This requirement will be met if this corporation has a governing body comprised
of citizens of the United States, residents of the Community, selected for their knowledge
of the educational, cultural, civic, moral. public and other charitable needs of the
Community and on the basis of activity in, interest in, or representation of public
institutions or organizations in the Community which are concemed with charitable,
educational and public needs. Directors appointed hereunder shall act in their own right
and not as representatives of any interest or group.

Section 2. This corporation shall observe the following limitations with respect to
the composition of its Board of Directors:

(a) Persons described in Section 4946(a)(1)(A) or (C) through (G) of the Code
shall not constitute more than one-third of the Board of Directors (for the purposes of this
subsection (a), the corporation shall be deemed a "private foundation" as that term is
employed in Section 4546(a)(1)A) and (C) through (G) of the Code); and

(b) Representatives of banks or trust companies which serve as trustees,
investment managers, custodians or agents, plus persons described in paragraph (a) of
Section 2 of this Article V. shall not constitute a majority of the Board of Directors.

Secticn 3. The Board of Directors shall take appropriate action to make this




corporation known to people within the Commrunity and in that connection shall seek
gifts to this corporation from a wide segment of the population of the Community.

Section 4. Each member of the Board of Directors shall serve in a fiduciary
capacity and shall refrain from exercising any powers in such manner as to disqualify this
corporation from Federal income tax exemption as a qualified charitable organization and
as a public charity or any gift from deduction as a charitable contribution, gifi or bequest
in computing any Federal income, gift or estate tax of the donor or his estate.

ARTICLE VI
SELF-DEALING

This corporation shali not engage in any act with any person which would
constitute self-dealing within the meanirg of Section 4941 of the Code. (For the purposes
of this Article VI, the corporation shall be deemed a "private foundation” as that term is
employed in Section 4941 of the Code.)

ARTICLE VIl
DISSOLUTION

The property of this corporation is irrevocably dedicated to charitable: purposes
and no part of the net income or ass..» of this corporation shall ever inure to the benefit of
any director, officer or member thereof or to the benefit of any private person. Upon the
dissolution or winding up of this corporation, its assets remaining after payment, or
provision for payment, of all debts and liabilities of this corporation shall be distributed
in such proportions as shall be determined by its Board of Directors, in its sole discretion,
to such nonprofit funds, foundations or corporations which are organized and operated
exclusively for charitable purposes and which have established their tax exempt status

under Section 501(c)(3) of the Code.
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ARTICLE VIII
AMENDMENTS
Subject to Section 5812 (A) of the California Corporations Code, these Articles of
Incorporation may be amended by the Board, provided, however, that Article II, Section
2, Paragraph (d), Article IV, Section 1, Paragraph (a) and Article VI may not be amended
unless approved by a decree of the Superior Court or approved by the California Attorney

General.

3. The foregoing Amendment and Restatement of Articles of Incorporation
has been duly approved by the Board of Directors.

4, The corporation has no members

David Peters, Chairman

Andrea Van de Kamp, Secr:

The undersigned declare under penalty of perjury that the matters set forth in the

foregoing certificate are true of their own knowledge. Executed at

é’-‘ 4Mi4€/t’5 .Californiaon , bcewmber X1 /997
LVE

David Peters

Andrez Van de Kamp
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AGREEMENT OF MERGER %ng
BILL JONES, Seafgidry of State

This Agreement of Merger is entered into between,California Community Foundation/ a
California Nonprofit Public Benefit corporation (herein "Surviving Corporation") and Centinela
Valley Health Services, Inc., a California Nonprofit Public Benefit corporation (herein "Merging
Corporation”).

L.

2.

4.

Merging Corporation shall be merged inio Surviving Corporation.

The membership of Merging Corporation shali be converted into the Surviving
Corporation which has no members.

Merging Corporation shall from time to time, as and when requested by Surviving
Corporation, execute and del’ver all such documents and instruments and take all such

action necessary or desirable to evidence or carry out this merger.

The effect of the merger and the effective date of the merger are as prescribed by law.

IN WITNESS WHEREOF the parties have executed this Agreement.

CALIFORNIA COMMUNITY FOUNDATION

CENTINELA VALLEY HEALTH SERVICES,
INC.

B,wM oS bley

William C. Miller, President

By )iv i e {[[Iui} b\
Jerome Ettmger. M.D., Secretary
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

William C. Miller and Jerome Ettinger certify that:

1. They are the president and the secretary, respectively, of Centinela Valley Health Services,
Inc., a California Nonprofit Public Benefit corporation.

2. The principal terms of the Agreement of Merger in the form attached were duly approved
by the required vote of the Board of Directors of the corporation.

3. The corporation has no members.
4, No other approvals are required.

5. The Attomey General of the State of California has been given notice of the merger.

We further declare under penalty of perjury under the laws of the State of California that the
mat*ers set forth in this certificate are true and correct of our own knowledge.

oare_2/E( 5 _ .
[iJ s, C W

William C. Miller, President

Jerome Ettinger, M.D., 'Secretary

N:US\S8JS168.1\012800\1 108 35
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CERTIFICATE OF APPROVAL
OF

AGREEMENT OF MERGER

Jack Shakely and Andrea VandeKampertify that:

1 They are the president and the secretary. respectively, of California Community
Foundation. a California Nonprofit Public Benefit corporation.

t9

The principal terms of the Agreement of Merger in the form attached were duly approved
by the required vote of the Board of Directors of the corporation.

3. The corporation has no members.
4. No other approvals are required.
5. The Attorney General of the State of California has been given notice of the merger.

We further declare under penalty of perjury under the laws of the State ¢f Califomia that the
matters set forth in this certificate are true and correct of our own knowledge.

DATE:Nawwarrn 3/, 1999

Jgk Shakely, President \

Andred Van de Kamp . Secretary
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A\l
AGREEMENT OF MERGER "%’/g/ .
BILL JONES. Saefaidry of State

This Agreement of Merger is entered into between California Community Foundangy a
California Nonprofit Public Benefit corporation (herem "Surviving Corporation”) and Centinela
Health Care Foundation, a California Nonprofit Public Benefit corporation (herein "Merging
Corporation”).

1. Merging Corporation shall be merged i. .0 Surviving Corporation.

2 The membership of Merging Corporation shall be converted into the Surviving
Corporation which has no m :mbers.

3. Merging Corporation shall from time to time, as and when requested by Surviving
Corporation, execute and deliver all such documents and instruments and take all such
action necessary or desirable to evidence or carry out this merger.

4. The effect of the merger and the effective date of the merger are as prescribed by law.

IN WITNESS WHEREOF the parties have executed this Agreement.

CALIFORNIA COMMUNITY FOUNDATION

CENTINELA HEALTH CARE FOUNDATION

WYY/}

William C. Miller, President

Jerome Ettinger, M.D [ Secretary




CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

William C. Miller and Jerome Ettinger certify that

1 They are the president and the secretary, respectively, of Centinela Health Care
Foundation, a California Nonprofit Public Benefit corporation.

2 The principal terms of the Agreement of Merger in the form attached were duly approved
by the required vote of the member of the corporation.

3. There is only one member and the total number of members of the corporation entitled to
vote on the merger is one.

4 No other approvals are required.

5 The Attorney General of the State of California has been given notice of the merger.

We further declare under penalty of perjury under the laws of the State of California that the
matters set forth in this certificate are true and correct of our own knowledge.

oare 1%/ T 7 . ,
' Cotlnr, @ v7Llyy

William C. Miller, President

Jerome ttinger, M. Secretary
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: CERTIFICATE OF APPROVAL
| OF
AGREEMENT OF MERGER

Jack Shakely andAndrea VandeKampcertify that:

1. They are the president and the secretary, respe:tively, of California Community
Foundation, a California Nonprofit Public Benefit corporation.

2. The principal terms of the Agreement of Merger in the form attached were duly approved
by the required vote of the Board of Dirzctors of the corporation.

3. The corporation has no members.
4. No other approvals are required.
5. The Attorney General of the State of California has been given notice of the merger.

We further declare under penalty of perjury under the laws of the State of California that the
F matters set ferth in this certificate are true and correct of our own knowledge.

DATE:QM:;L_B‘E
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CERTIFICATION

I, the undersigned, do hereby certify:

1. That I am the duly elected and acting secretary of CALIFORNIA

COMMUNITY FOUNDATION, a California nonprofit public benefit corporation; and

2. That the foregoing Bylaws constitute the Bylaws of said corporation as

duly adopted by resolution of the Board of Directors of the corporation duly taken on June 8,

2005.

IN WITNESS WHEREOF, I have hereunto subscribed my name as of

2005,

Q&LS.M‘

. Jane B. Eisner, Secretary



BYLAWS
of
CALIFORNIA COMMUNITY FOUNDATION
a California nonprofit public benefit corporation without members
ARTICLE 1
OFFICES

Section 1.01. PRINCIPAL OFFICE. The corporation’s principal office shall be
fixed and located at such place as the Board of Directors (the “Board”) shall determine. The
Board is granted full power and authority to change said principal office from one location to
another.

Section 1.02. OTHER OFFICES. Branch or subordinate offices may be
established at any time by the Board at any place or places.

ARTICLE 11
MEMBERSHIP

Section 2.01. MEMBERS. The corporation shall have no members. Any action
which would otherwise require approval by a majority of all members or approval by the
members shall require only approval of the Board.

Section 2.02. ASSOCIATES. Nothing in this Article I shall be construed as
limiting the right of the corporation to refer to persons associated with it as “members” even
though such persons are not members, and no such reference shall constitute anyone a member
within the meaning of Section 5056 of the California Nonprofit Corporation Law (the “Law”).
The corporation may confer by amendment of its Articles of Incorporation (the “Articles”) or of

these Bylaws some or all of the rights of a member, as set forth in the Law, upon any person or



persons who do not have the right to vote for the election of Directors or on a disposition of
substantially all of the assets of the corporation or on a merger or on a dissolution or on changes
to the corporation’s Articles or Bylaws, but no such person shall be a member within the
meaning of said Section 5056.

ARTICLE Ii1

DIRECTORS

Section 3.01. POWERS. Subject to any limitations in the Articles or these

Bylaws and to compliance with any applicable laws, the activities and affairs of the corporation
shall be conducted and all corporate powers shall be exercised by or under the direction of the
Board. The Board may delegate the management of the activities of the corporation to any
person or persons, a management company or committees, however composed, provided that the
activities and affairs of the corporation shall be managed and all corporate powers shall be
exercised under the ultimate direction of the Board. Without prejudice to such general powers,
but subject to the same limitations, it is hereby expressly declared that the Board shall have the
following powers in addition to the other powers enumerated in these Bylaws:

(a) To select and remove all officers, agents and employees of the
corporation, prescribe powers and duties for them as may not be inconsistent with law,
the Articles or these Bylaws, fix their compensation and require from them such security,
if any, for faithful service as the Board may deem appropriate;

(b) To conduct, manage and control the affairs and activities of the
corporation, and to make such rules and regulations therefor not inconsistent with law,

the Articles or these Bylaws, as they may deem appropriate;



(c) To adopt, make and use a corporate seal and to alter the form of
such seal from time to time as they may deem appropriate, but failure to affix a seal does
not affect the validity of any instrument; and

(d) To assume obligations, enter into contracts, including contracts of
guarantee or suretyship, incur liabilities, borrow or lend money or otherwise use its credit,
and secure any of its obligations, contracts, or labilities by mortgage, pledge or other
encumbrance of all or any part of its property and income.

Section 3.02. NUMBER OF DIRECTORS. The authorized number of Directors
shall be neither less than ten (10) nor more than twenty (20) until changed by amendment of the
Articles or these Bylaws. The exact number of Directors shall be fixed, within the limits
specified, by a resolution duly adopted by the Board.

Section 3.03. SELECTION AND TERM OF OFFICE.

(@) Except for such Directors serving pursuant to Section 3.03(b)
herein, the terms of office for each group of Directors shall be three (3) years and shall be
staggered. The Directors in each group shall hold office until the annual meeting at
which their terms expire. At each annual meeting of the Board, a number of Directors
shall be elected by the entire Board equal to the number of Directors whose terms shall
have expired at the time of such meeting, subject to any increase or decrease in the actual
number of Directors pursuant to Section 3.02.

No person shall be elected pursuant to this Section 3.03(a) to serve more
than three consecutive terms; provided, however, that (i) a person whose initial term of
service as Director was less than three years may serve, at the discretion of the Board of

Directors, one additional term of one or two years as long as such additional term would



not result in more than nine (9) years of consecutive service on the Board or twelve (12)
consecutive years in the case of 3 person elected as the Chair of the Board; and (ii) a
person serving as the President of the corporation, if such person is elected to serve as a
Director of the corporation, shall be eligible to serve without term limitations,

In determining the number of years of consecutive service of any person as
a member of the Board, any full calendar years of service shall be included; however, no
partial calendar years of service shall be included. Upon completion of the maximum
term of service, as described above in this Section 3.03(a), no person may serve again for
a three (3) year period of time.

(b) Persons serving as Chair Elect, Chair and Chair Emeritus shall
serve as Director for so long as they hold those positions. A person shall be eligible to be
elected as Chair of the Board pursuant to Section 4.06 as long as such election would not
result in more than twelve (12) years of consecutive service on the Board, including a one
(1) year term as Chair Elect and a one (1) year term as Chair Emeritus.

Section 3.04. INTERESTED PERSONS. Not more than forty-nine percent
(49%) of the persons serving on the Board at any time may be interested persons. For purposes
of this Section 3.04, an interested person is:

(a) Any person being compensated by the corporation for services
rendered to it within the previous twelve months, whether as g full-time or part-time
employee, independent contractor, or otherwise, excluding any reasonable compensation

paid to a Director as a Director; or



(b) Any brother, sister, ancestor, descendant, spouse, brother-in-law,
sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of any such
person.

Any violation of the provisions of this Section 3.04 shall not affect the validity or
enforceability of any transaction entered into by the corporation.
Section 3.05. VACANCIES.

(a) Subject to the provisions of Section 5226 of the Law, any Director
may resign effective upon giving written notice to the Chair of the Board, the President,
the Secretary or the Board, unless the notice specifies a later time for the effectiveness of
such resignation. If the resignation is effective at a future time, a successor may be
selected before such time, to take office when the resignation becomes effective.

(b) Vacancies on the Board shall be filled in the same manner as the
Director whose office is vacant was selected, provided that any vacancy to be filled by
election by Directors may be filled by a maj ority of the remaining Directors, although less
than a quorum, or by a sole remaining Director at any regular or special meeting of the
Board. Each Director so selected shall hold office until the expiration of the term of the
replaced Director and until a successor has been selected and qualified.

(c) A vacancy on the Board shall be deemed to exist in case of the
death, resignation or removal of any Director or an increase in the authorized number of
Directors.

(d) The Board may declare vacant the office of a Director who has
been declared of unsound mind by a final order of court, or convicted of a felony, or been

found by a final court or Judgment of any court to have breached any duty arising under



Sections 5230 through 5239 of the Law. Subject to Section 5222(f) of the Law, the
Board may also remove any Director without cause if the removal is approved by a
majority of the Directors then in office.

(e) No reduction of the authorized number of Directors shall have the
effect of removing any Director prior to the expiration of the Director’s term of office.

® The Board shall remove and declare vacant the office of a Director
who fails to attend, without excuse acceptable to the Board, three (3) consecutive
meetings of the Board.

Section 3.06. PLACE OF MEETING. Meetings of the Board shall be held at any
place within or without the State of California which has been designated from time to time by
the Board. In the absence of such designation, regular meetings shall be held at the principal
office of the corporation.

Section 3.07. ANNUAL MEETINGS. The Board shall hold an annual meeting
for the purposes of organization, selection of Directors and officers and the transaction of other
business. Annual meetings of the Board shall be held on such dates and at such times as may be
fixed by the Board.

Section 3.08. REGULAR MEETINGS. Regular meetings of the Board may be
held without call or notice on such dates and at such times as may be fixed by the Board.

Section 3.09. SPECIAL MEETINGS. Special meetings of the Board for any
purpose or purposes may be called at any time by the Chair of the Board, the Chair Elect (in

those years when the position is filled), the President, the Secretary or any two Directors.



Section 3.10. NOTICE. A notice need not specify the purpose of any regular or
special meeting of the Board.

Annual and special meetings of the Board shall be held upon four (4) days’ notice .
by first-class mail or forty-eight (48) hours’ notice delivered personally or by telephone,
including a voice messaging system or other system or technology designed to record and
communicate messages, telegraph, facsimile, electronic mail, or other electronic means.

Any such notice shall be addressed or delivered to each Director at such
Director’s address as it is shown upon the records of the corporation or as may have been giveh
to the corporation by the Director for purposes of notice or, if such address is not shown on such
records or is not readily ascertainable, at the place where the meetings of the Directors are
regularly held.

Notice by mail shall be deemed to have been given at the time a written notice is
deposited in the United States mails, postage prepaid. Any other written notice shall be deemed
to have been given at the time it is personally delivered to the recipient or is delivered to a
common carrier for transmission, or actually transmitted by the person giving the notice by
electronic means, to the recipient. Oral notice shall be deemed to have been given at the time it
is communicated, in person or by telephone or wireless, to the recipient, or the recipient’s voice
messaging system or other system or technolo gy designed to record and communicate messages,
or to a person at the office of the recipient who the person giving the notice has reason to believe
will promptly communicate it to the receiver.

Section 3.11. QUORUM. One-third (1/3) of the fixed number of Directors
determined by the Board pursuant to Section 3.02 constitutes a quorum of the Board for the

transaction of business, except to adjourn as provided in Section 3.14. Every act or decision



done or made by a majority of the Directors present at a meeting duly held at which a quorum is
present shall be regarded as the act of the Board, unless a greater number be required by law, the
Articles or these Bylaws. A meeting at which a quorum is initially present may continue to
transact business notwithstanding the withdrawal of Directors, if any action taken is approved by
at least a majority of the required quorum for such meeting, or a greater number required by law,
the Articles or these Bylaws.

Section 3.12. PARTICIPATION IN MEETINGS BY CONFERENCE
TELEPHONE, ELECTRONIC VIDEO SCREEN COMMUNICATION, OR OTHER
COMMUNICATIONS EQUIPMENT. Members of the Board may participate in a meeting, or a
committee meeting, through use of conference telephone, electronic video screen
communication, or other communications equipment. Participation in a meeting through use of
conference telephone pursuant to this subdivision constitutes presence in person at that meeting
as long as all members participating in the meeting are able to hear one another. Participation in
a meeting through use of electronic video screen communication or other communications
equipment (other than conference telephone) pursuant to this subdivision constitutes presence in
person at that meeting if all of the following apply:

(a) Each member participating in the meeting can communicate with
all of the other members concurrently.

(b) Each member is provided the means of participating in all matters
before the Board, including, without limitation, the capacity to propose, or to interpose an

objection to, a specific action to be taken by the corporation.



(c) The corporation adopts and implements some means of verifying
both of the following:
(1) A person participating in the meeting is a Director or other
person entitled to participate in the Board meeting.
(i)  All actions of, or votes by, the Board are taken or cast only
by the Director and not by persons who are not Directors.

Section 3.13. WAIVER OF NOTICE. Notice of a meeting need not be given to
any Director who signs a waiver of notice or a written consent to holding the meeting or an
approval of the minutes thereof, whether before or after the meeting, or who attends the meeting
without protesting, prior thereto or at its commencement, the lack of notice to such Director. All
such waivers, consents and approvals shall be filed with the corporate records or made a part of
the minutes of the meeting.

Section 3.14. ADJOURNMENT. A majority of the Directors present, whether or
not a quorum is present, may adjourn any Directors’ meeting to another time and place. Notice
of the time and place of holding an adjourned meeting need not be given to absent Directors if
the time and place be fixed at the meeting adjourned, except as provided in the next sentence. If
the meeting is adjourned for more than twenty-four (24) hours, reasonable notice of any
adjournment to another time or place shall be given prior to the time of the adjourned meeting to
the Directors who were not present at the time of the adjournment.

Section 3.15. ACTION WITHOUT MEETING. Any action required or permitted
to be taken by the Board may be taken without a meeting if all members of the Board shall
individually or collectively consent in writing to such action. Such consent or consents shall

have the same effect as a unanimous vote of the Board and shall be filed with the minutes of the



proceedings of the Board. For the purposes of this Section 3.15 only, “all members of the Board”
shall not include any “interested director’” as defined in Section 5233 of the Law.

Section 3.16. RIGHTS OF INSPECTION. Every Director shall have the absolute
right at any reasonable time to inspect and copy all books, records and documents of every kind
and to inspect the physical properties of the corporation.

Section 3.17. STANDING OR SPECIAL COMMITTEES.

(a) In the event that the Board determines that the management of the
corporation would be benefited by the establishment of one or more standing or special
committees, the Board may from time to time establish one or more such committees.

(b) The establishment of a standing or special committee shall be
effected by a resolution of the Board approved by the vote of the majority of the Directors
then in office, which specifically sets forth the powers and duties delegated to such
committee. Bach such committee shall consist of two or more Directors and shall be
presided over by a Director selected by the Board. An individual who is not a Director
may serve as a nonvoting advisor to such committee. Appointments of Directors and
advisors to such committees shall be by a majority vote of the Directors then in office.

(c) The term “standing committee” or “special committee” shall mean
any committee appointed by the Board which is authorized by specific delegation,
without further Board action, to make and implement decisions on behalf of the Board, or
to implement, with some degree of discretion, decisions of the Board pursuant to
guidelines established by the Board. Notice of, and procedures for, meetings of standing
or special committees shall be as prescribed by the chair of each such standing or special

committee, and meetings of standing or special committees may be called by the Board or
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the chair of the standing or special committee. In the absence of established standards for
notice of, and procedures for, meetings of standing or special committees, the provisions
of these Bylaws applicable to the notice of, and procedures for, meetings of the Board
shall apply to each meeting of a standing or special committee; provided, however, a
quorum for a meeting of a standing or special committee shall be a maj ority of the
Directors then on the committee,

Section 3.18. LIMITATIONS UPON COMMITTEES OF THE BOARD. No
committee of the Board, including the executive committee, shall have any of the authority of the
Board with respect to:

(a) The filling of vacancies on the Board or on any committee which
has the authority of the Board;

(b) The fixing of compensation of the Directors for serving on the
Board or on any committee which has the authority of the Board;

(c) The amendment or repeal of Bylaws or the adoption of new
Bylaws;

(d) The amendment or repeal of any resolution of the Board which by
its express terms is not so amendable or repealable;

(e) The appointment of other committees of the Board or the members
thereof if such committee will have the authority of the Board;

() The expenditure of corporate funds to support a nominee for
Director after there are more people nominated for Director than can be elected; and

(g) The approval of any self-dealing transaction, except that when it is

not reasonably practicable to obtain approval of the Board prior to entering into such a
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transaction, a committee authorized by the Board may approve the transaction ina
manner consistent with the standards set forth in Section 5233(d) of the Law subject to
ratification by a majority of the Directors then in office (without counting the vote of any
“interested director” as defined in Section 5233 of the Law) at the next meeting of the
Board.

Section 3.19. ADVISORY COMMISSIONS. The Chair of the Board, the Board,
the executive committee or the President may from time to time appoint such advisory
commissions as deemed appropriate, consisting of Directors or persons who are not Directors,
but such advisory commissions shall not be deemed committees of the Board and shall not
exercise any powers of the Board. Notice of, and procedures for, meetings of advisory
commissions shall be as prescribed by the chair of each such advisory commission, and meetings
of advisory commissions may be called by the Chair of the Board, the Board, the executive |
committee, the President or the chair of the advisory commission.

Section 3.20. FEES AND COMPENSATION.

(a) Directors and members of committees or commissions shall serve
without compensation, but all necessary expenses incurred by thefn in the performance of
their duties shall be reimbursed by the corporation.

(b) Notwithstanding the foregoing, this corporation shall not make any
loan of money or property to, or guarantee the obligation of, any Director or officer,
unless approved by the Attorney General; provided, however, that the corporation may
advance money to a Director or officer of the corporation for expenses reasonably
anticipated to be incurred in the performance of the duties of such Director or officer,

provided that in the absence of any such advance, such Director or officer would be
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entitled to be reimbursed for such expenses by the corporation, Subject to the provisions
of Section 3.04, nothing contained in these Bylaws shall be construed to preclude any
Director from serving the corporation in any other capacity as an officer, agent, employee
or otherwise, and receiving compensation therefor.

(c) The provisions of Subparagraph (b) of this Section 3.20 do not
apply to the payment of premiums in whole or in part by a corporation on a life insurance
policy on the life of a Director or officer so long as repayment to the corporation of the
amount paid by it is secured by the proceeds of the policy and its cash surrender value.

(d) The provisions of Subparagraph (b) of this Section 3.20 do not
apply to a loan of money to, or for the benefit of, an officer in circumstances where the
loan is necessary, in the Jjudgment of the Board, to provide financing for the purchase of
the principal residence of the officer in order to secure the services or continued services
of the officer and the loan is secured by real property located in the state.

ARTICLE IV
OFFICERS
Section 4.01. OFFICERS. The officers of the corporation shall be a Chair, a
Chair Elect (in those years when the position is filled), a President, a Secretary and a Treasurer.
The corporation may also have, at the discretion of the Board, one or more Assistant Secretaries,
one or more Assistant Treasurers, and such other officers as may be elected or appointed in
accordance with the provisions of Section 4.03. Any number of offices may be held by the same
person except that neither the Secretary nor the Treasurer may serve concurrently as the President

or Chair of the Board.

13



Section 4.02. ELECTION. The officers of the corporation, except for the Chair,
Chair Elect and such officers as may be elected or appointed in accordance with the provisions of
Section 4.03 or Section 4.05, shall be chosen annually by, and shall serve at the pleasure of, the
Board, subject to the rights, if any, of an officer under any contract of employment. Such officers
shall hold their respective offices until their resignation, removal, or other disqualification from
service, or until their respective successors shall be elected.

Section 4.03. SUBORDINATE OFFICERS. The Board may elect, and may
empower the President to appoint, such other officers as the business of the corporation may
require, each of whom shall hold office for such period, have such authority and perform such
duties as the President may from time to time determine.

Section 4.04. REMOVAL AND RESIGNATION.

(a) Any officer may be removed, either with or without cause, by the
Board at any time or, except in the case of an officer chosen by the Board, by any officer
upon whom such power of removal may be conferred by the Board. Any such removal
shall be without prejudice to the rights, if any, of the officer under any contract of
employment of the officer.

(b) Any officer may resign at any time by giving written notice to the
corporation, but without prejudice to the ri ghts, if any, of the officer under any contract to
which the officer is a party. Any such resignation shall take effect at the date of the
receipt of such notice or at any later time specified therein and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 4.05. VACANCIES. A vacancy in any office because of death,

resignation, removal, disqualification or any other cause shall be filled in the manner prescribed
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in these Bylaws for regular election or appointment to such office, provided that such vacancies
shall be filled as they occur and not on an annual basis.

Section 4.06. CHAIR OF THE BOARD. The Chair of the Board shall, if present,
preside at all meetings of the Board and of the executive committee. The Chair of the Board
shall, in consultation with the President, recommend to the Board the composition of Board
committees and their leadership. The Chair of the Board shall at least‘armually evaluate in
writing in reasonable detail the performance of the President and, in consultation with the
executive committee, send such evaluation to the full Board, which shall determine his or her
compensation. The Chair of the Board shall serve with the President as one of the two chief
spokespersons for the corporation and ensure that its mission, objectives and goals, and its needs,
are effectively presented to the public. The Chair of the Board shall exercise and perform such
other powers and duties as from time to time may be assigned by the Board.

The Chair of the Board shall be selected from the Board of Directors to serve a
term of two (2) years, which term may be extended to three (3) years in extraordinary
circumstances, as determined by a resolution of the Board of Directors prior to the expiration of
the second year of the Chair’s term. Unless otherwise determined by the Board of Directors, the
Chair’s term of office shall be preceded by a one (1) year term as Chair Elect. Upon expiration
of his or her term of office, the Chair shall serve as Chair Emeritus and remain a Director for all
purposes for a term of one (1) year.

Section 4.07. CHAIR ELECT. In the absence or disability of the Chair of the
Board, the Chair Elect (in those years when the position is filled) shall perform all the duties of
the Chair and, when so acting, shall have all the powers of, and be subject to all the restrictions

upon, the Chair. The Chair Elect shall have such other powers and perform such other duties as
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from time to time may be prescribed by the Board. The Chair Elect shall be elected by the Board
in the second year of the Chair’s term and shall serve until assuming his or her position as Chair
of the Board.

Section 4.08. PRESIDENT. Subject to such powers as may be given by the
Board to the Chair of the Board, the President shall serve as the Chief Executive Officer of the
corporation and head of its management team, reporting to the Chair and Board and accepting
responsibility for carrying out the policies adopted or approved by the Board. The President
shall, in consultation with the Chair of the Board, formulate and recommend programs to the
Board of Directors that will carry out the corporation’s mission, objectives and goals and that
will keep its functions faithful to the corporate charter. The President shall keep the Chair of the
Board and the Board fully and currently informed of the financial and operating condition of the
corporation, all important internal and external factors influencing it, and all significant plans and
initiatives under consideration by the management team. The President shall assist the Chair of
the Board to make the procedures and committee structure of the Board function effectively. The
President shall, in consultation with the Chair of the Board, review and approve provisional
agendas as developed by the Secretary for meetings of the Board and its committees so that they
may fulfill their responsibilities effectively and resolve policy issues in a timely manner. The
President shall ensure the development of staff compensation and benefit plans, as well as
training and development programs for staff and volunteers, which provide the human resources
necessary for achievement of the corporation’s mission, objectives and goals. The President,
along with the Chair and in consultation with him or her, shall serve as one of the two chief

spokesmen for the corporation and ensure that its mission, objectives and goals, and its needs, are
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effectively presented to the public. The President shall also have such other powers and duties as
may be prescribed by the Board.

Section 4.09. SECRETARY. The Secretary shall be selected from the Board of
Directors. The Secretary shall keep or cause to be kept, at the principal office or such other place
as the Board may order, a book of minutes of all meetings of the Board and its committees, with
the time and place of holding, whether regular or special, and if special, how authorized, the
notice thereof given, the names of those present at Board and committee meetings, and the
proceedings thereof. The Secretary shall keep, or cause to be kept, at the principal office in the
State of California the original or a copy of the corporation’s Articles and Bylaws, as amended to
date. The Secretary shall give, or cause to be given, notice of all meetings of the Board and any
committees thereof required by law or by these Bylaws to be given, shall keep the seal of the
corporation in safe custody, and shall have such other powers and perform such other duties as
may be prescribed by the Board.

Section 4.10. TREASURER. The Treasurer shall be selected from the Board of
Directors. The volunteer Treasurer of the corporation shall not be responsible for maintaining
the day—t\o—day books of account of the corporation. This responsibility shall be delegated to a
member of the staff. The Treasurer shall have such other powers and perform such other duties
as may be prescribed by the Board.

ARTICLE V
OTHER PROVISIONS

Section 5.01. ENDORSEMENT OF DOCUMENTS; CONTRACTS. Subject to

the provisions of applicable law, any note, mortgage, evidence of indebtedness, contract,

conveyance or other instrument in writing, and any assignment or endorsement thereof, executed
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or entered into between the corporation and any other person, when signed by any one of the
Chair of the Board, the President or any Vice President and by any one of the Secretary, any
Assistant Secretary, the Treasurer or any Assistant Treasurer of the corporation, is not invalidated
as to the corporation by any lack of authority of the signing officers in the absence of actual
knowledge on the part of the other person that the signing officers had no authority to execute the
same. Any such instruments may be signed by any other person or persons and in such manner
as from time to time shall be determined by the Board, and, unless so authorized by the Board, no
officer, agent or employee shall have any power or authority to bind the corporation by any
contract or engagement or to pledge its credit or to render it liable for any purpose or amount.

Section 5.02. REPRESENTATION OF SHARES OF OTHER
CORPORATIONS. The President, or any other officer or officers authorized by the Board or the
President, are each authorized to vote, represent and exercise on behalf of the corporation all
rights incident to any and all shares of any other corporation or corporations standing in the name
of the corporation. The authority herein granted may be exercised either by such officer in
person or by any other person authorized to do so by proxy or power of attorney duly executed by
said officer.

Section 5.03. CONSTRUCTION AND DEFINITIONS. Unless the context
otherwise requires, the general provisions, rules of construction and definitions contained in the
General Provisions of the California Nonprofit Corporation Law and in the California Nonprofit
Public Benefit Corporation Law shall govern the construction of these Bylaws,

Section 5.04. AMENDMENTS. These Bylaws may be amended or repealed by
the approval of the Board.

Section 5.05. MAINTENANCE OF CERTAIN RECORDS.
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The accounting books, records, minutes of proceedings of the Board and the
executive committee, if any, of the Board shall be kept at such place or places designated by the
Board, or, in the absence of such designation, at the principal business office of the corporation.
The minutes shall be kept in written or typed form, and the accounting books and records shall be
kept either in written or typed form, or in any other form capable of being converted into written,
typed or printed form.

Section 5.06. ANNUAL REPORT. The Board shall cause an annual report to be
furnished to the Directors not later than one hundred twenty (120) days after the close of the
corporation’s fiscal year. The annual report shall be accompanied by a report thereon of
independent accountants. The annual report shall contain in appropriate detail the following:

(a) The assets and liabilities, including the trust funds, of the
corporation as of the end of the fiscal year;

(b) The principal changes in assets and liabilities, including trust
funds, during the fiscal year;

(c) The revenue or receipts of the corporation, both unrestricted and
restricted to particular purposes, for the fiscal year,

(d) The expenses or disbursements of the corporation, for both general
and restricted purposes, during the fiscal year; and

(e) Any information required by Section 5.07 of these Bylaws.
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Section 5.07. ANNUAL STATEMENT OF CERTAIN TRANSACTIONS AND
INDEMNIFICATIONS.

(a) The corporation shall furnish annually to its Directors a statement
of any covered transaction or indemnifications described below, if such covered
transaction or indemnification took place. Such annual statement shall be affixed to and
sent with the annual report described in Section 5.06 of these Bylaws. A covered
transaction under this Section 5.07 is a transaction in which the corporation was a party,
and in which either of the following interested persons had a direct or indirect material
financial interest (excluding a mere common directorship):

1. Any Director or officer of the corporation, or its parent or
subsidiary; or

il. Any holder of more than ten percent (10%) of the voting
power of the corporation, its parent or its subsidiary.

(b) The statement required by this Section 5.07 shall describe briefly:

1. Any covered transaction (including compensation of
officers and Directors) during the previous fiscal year involving more than
$50,000, or which was one of a number of covered transactions in which the same
interested persons had a direct or indirect material financial interest and which
transactions in the aggregate involve more than $50,000;

il. The names of the interested persons involved in such
transactions, stating such person’s relationship to the corporation, the nature of
such person’s interest in the transaction, and, where practicable, the amount of

such interest; provided that in the case of a transaction with a partnership of which
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such person is a partner, only the interest of the partnership need be stated; and

ii1. The amount and circumstances of any indemnifications or
advances aggregating more than $10,000 paid during the fiscal year to any officer
or Director of the corporation.

Section 5.08. INDEMNIFICATION. The corporation shall, to the maximum
extent permitted by the Law, indemnify each of its Directors and officers against expenses,
judgments, fines, settlements and other amounts actually and reasonably incurred in connection
with any proceeding arising by reason of the fact any such person is or was a Director or officer
of the corporation and shall advance to such Director or officer expenses incurred in defending
any such proceeding to the maximum extent permitted by the Law. For purposes of this Section
5.08, a “Director” or “officer” of the corporation includes any person who is or was a Director or
officer of the corporation, or is or was serving at the request of the corporation as a director or
officer of another corporation, or an advisory commission established by the Board, or other
enterprise, or was a director or officer of a corporation which was a predecessor corporation of
the corporation or of another enterprise at the request of such predecessor corporation. The
Board may in its discretion provide by resolution for such indemnification of, or advance of
expenses to, other agents of the corporation, and likewise may refuse to provide for such
indemnification or advance of expenses except to the extent such indemnification is mandatory

under the Law.

21



